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Provisions 

Authorization to Proceed 

Execution of this Agreement by the CLIENT 
will be authorization for Groundwater Solutions, 
Inc. (GSI) to proceed with the services, unless 
otherwise provided for in this Agreement. 

Compensation Rates 

Compensation for services provided under this 
agreement will be on a time and materials basis 
in accordance with the rates contained in the 
Attached fee schedule. The hourly labor rates 
shown in Attachment are subject to annual 
adjustments effective each anniversary of the 
contract signing date. 

Subcontracts and Direct Expenses 

When services are performed on a cost 
reimbursement basis, a markup of IO percent 
will be applied to subcontracts and outside 
services and a markup of 10 percent wilt be 
applied to Direct Expenses. For purposes of this 
Agreement, Direct Expenses are defined to 
include those necessary costs and charges 
incurred for the project including, but not limited 
to the direct costs of transportation, meals, 
lodging, mail, shipping, equipment, supplies, 
laboratory test and analysis, printing and 
reproduction services, and certain field 
equipment. 

All sales, use, value added, business transfer, 
gross receipts, or other similar taxes will be 
added to GSI compensation when invoicing 
CLIENT. 

Ownership of Documents 

GSI agrees that all original documents produced 
by GSI in accordance with this agreement, are 
work made for hire and shall become the 
property of CLIENT. CLIENT agrees to waive 
any claim against Consultant and to indemnify, 
defend and hold harmless Consultant for any and 
all claims arising out of any use, not authorized 
in writing by GSI, of these documents by third 
parties not related to this agreement. 

Cost Opinions 

Any cost opinions or project economic 
evaluations provided by GSI will be on a basis of 
experience and judgment, but, since GSI has no 
control over market conditions or bidding 
procedures, OSI cannot warrant that bids, 
ultimate construction cost, or project economics 
will not vary from these opinions. 

Payment to GS/ 

Monthly invoices will be issued by GSI for all 
services performed under this Agreement. 
CLIENT shall pay each invoice within 30 days. 

In the event ofa disputed billing, only that 
disputed portion will be withheld from payment, 
and the undisputed portion will be paid. 
CLIENT will exercise reasonableness in 
disputing any bill or portion thereof. 

Insurance 

OSI will maintain throughout this Agreement the 
following insurance: 

(a) Worker's compensation insurance 
in the statutory amount of not less 
than $1,000,000 for all employees 
engaged in the work. Owners of 
OSI who are exempt from worker's 
compensation requirements shall 
maintain equivalent disability 
insurance. 

(b) Comprehensive automobile and 
vehicle liability insurance covering 
claims for injuries to members of 
the public and/or damages to 
property of others arising from use 
of motor vehicles, including onsite 
and offsite operations, and owned, 
non-owned, or hired vehicles, with 
$1,000,000 combined single limits. 

(c) Commercial general liability 
insurance covering claims for 
injuries to members of the public or 
damage to property of others 
arising out of any covered 
negligent act or omission ofGSI or 
of any of its employees, agents, or 
subcontractors, with $2,000,000 per 
occurrence and $2,000,000 in the 
aggregate. 

(d) Professional liability insurance of 
$1,000,000 per occurrence and 
$2,000,000 in the aggregate. 

Insurance coverage in (b) and (c) above will 
name CLIENT and OWNER as additional 
insureds. Such insurance will be the 
primary coverage to GSI and CLIENT. 

Before commencing work under this 
contract, GSI will furnish CLIENT with 
certificates of insurance verifying coverages 
and additional insureds. Certificates also 
will state that the insurance carrier will give 
CLIENT thirty (30) days notice of any 
insurance cancellation or material alteration. 
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Standard of Care 

GSI will complete its services with the standard of 
care and degree of skill and diligence normally 
employed by professionals performing the same or 
similar services in the locality in which the 
services are performed. 

Indemnification 

GSI agrees, to the fullest extent permitted by 
law, to indemnify and hold harmless CLIENT 
from damages, liabilities, and costs to the extent 
such liabilities, and costs are caused by GSI's 
negligent acts, errors, or omissions in the 
performance of professional services under this 
agreement, or anyone for whom GSI is legally 
liable. 

CLIENT agrees, to the fullest extent permitted by 
law, to indemnify and hold harmless GSI from 
damages, liabilities, and costs to the extent such 
liabilities, and costs are caused by Client's acts, 
errors, or omissions, or anyone for whom the 
CLIENT is legally liable. 

In the event that damages, liabilities and costs are 
caused by the joint or concurrent negligence of 
CLIENT and GSI, they shall be borne by each 
party in proportion to its own negligence. This 
provision is intended to indemnify and hold 
harmless each other and each other's clients 
specifically in any situation in which employees, 
agents, and representatives commence a third party 
action for injuries or death otherwise covered by 
applicable workmen's compensation laws. 

Limitation of Liability 

GSI's liability will, in the aggregate, not exceed 
$100,000. This Provision takes precedence over 
any conflicting Provision of this Agreement or 
any document incorporated into it or referenced 
by it. 

This limitation ofliability will apply whether 
GSI's liability arises under breach of contract or 
warranty; tort, including negligence; strict 
liability; statutory liability; or any other cause of 
action, and shall include GSI's officers, 
employees, and subcontractors. 

Severability and Survival 

If any of the provisions contained in this 
Agreement are held illegal, invalid or 
unenforceable, the other provisions shall remain 
in full effect. Limitations of liability shall 
survive termination of this Agreement for any 
cause. 

No Third Party Beneficiaries 

This Agreement gives no rights or benefits to 
anyone other than CLIENT and GSI and has no 
third party beneficiaries except as provided in 
Limitation of Liability. 

Materials and Samples 

Any items, substances, materials, or samples 
removed from the project site for testing, 
analysis, or other evaluation will be returned to 
the project site unless agreed to otherwise. 
CLIENT recognizes and agrees that GSI at no 
time assumes title to said items, substances, 
materials, or samples. CLIENT recognizes that 
OSI assumes no risk and/or liability for a waste 
or hazardous waste site originated by other than 
OSI. 

Assignments 

Neither party shall have the power to or will 
assign any of the duties or rights or any claim 
arising out of or related to this Agreement, 
whether arising in tort, contract or otherwise, 
without the written consent of the other party. 
Any unauthorized assignment is void and 
unenforceable. 

Integration 

This Agreement incorporates all previous 
communications and negotiations and constitutes 
the entire Agreement of the parties. If CLIENT 
issues a Purchase Order in conjunction with 
performance of the services, general or standard 
terms and conditions on the Purchase Order do 
not apply to this Agreement. 

Force Majeure 

If performance of the services is affected by 
causes beyond GSI's reasonable control, project 
schedule and compensation shall be equitably 
adjusted. 

Cltanges 

CLIENT may make or approve changes within 
the general Scope of Services in this Agreement, 
subject to OSI approval and with appropriate 
adjustment for costs and time for performance. 
If such changes affect OSI's cost of or time 
required for performance of the services, an 
equitable adjustment will be made through an 
amendment to this Agreement. 

Termination 

This Agreement may be terminated for 
convenience on 30 days' written notice or if 
either party fails substantially to perform through 
no fault of the other and does not commence 
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correction of such nonperfonnance within 5 days 
of written notice and diligently complete the 
correction thereafter. The preceding sentence 
does not apply to a non-payment for services 
rendered, at which time, the client shall be 
deemed to be in default and GSI may suspend 
services. On tennination, GSI will be paid for 
all authorized work perfonned up to the 
tennination date plus tennination expenses, such 
as, but not limited to, reassignment of personnel, 
subcontract tennination costs, and related 
closeout costs. 

Attorney's Fees 

In case this Agreement is referred to an attorney 
for collection, suit, or action, including 
arbitration, by any of the parties to enforce any 
provision of this Agreement, the prevailing party 
shall be entitled to, in addition to any award of 
costs or disbursements provided by statute, such 
additional sums as the court may adjudge 
reasonable as attorney's fees and costs to be 
allowed in such suit or action, including sums 
allowed as reasonable attorney's fees and costs 
on any appeal of such suit or action. 

Governing Law 

This Agreement shall be governed by and 
construed in accordance with the laws of the 
State of Oregon and venue of any action shall be 
in Multnomah County, Oregon. 
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